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I, HARRIET SMITH WINDSCOR, SECRRTARY OF STATE OF THE STATE COF
DELAWARE, DO EERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "LTI INTERNATIONAL,

INC.", FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF JANUARY,
A.D. 1997, AT 9.0'CLOCK A.M.
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STATE of DELAWARE

Certificate of incorporation
A STOCK CORPORATION

“The name of the corporarion is

LTI Iutemiﬁoml, Inc,

Iis Registered Office in the State of Delaward is to be Jocated &8 1013
Centre Rd., Wilmington, Delsware 19805 in the County of Now Castle.
‘The Registered Agent in charge thereof Js Carporation Service Company.

The purpose of the eorporation is eagage in any lewfid aet or sadivliy for
which corporations may be organized under the Genernl Corporstion Law
of Deloware.

The amiouns of the 1013 authorized capital ek of 1his corporation is
1560 sharey Withyur nomina) oy par value, and ali of which aze of he same

claw.
The name and malling #ddress of incotporator is as fotlows;

Name. Chan H. Choi '
Maiting Address; 2050 Center Avenve, Fort Lee, NJ 07024

The Directars shall krzve power to make and 1o sfrer o wmend the By-
laws to fix the amamt 1o be resarved s working capital, end 1o sutharize
aird cause Lo be &xceured, mortgages and Yens without it 88 to the
amount, upon the propesty uad Banchise of this corporatian.

With the consent a writing, and pursgant 10 o vote of the bolders of a
majority of the capiral stack issued and ovtsieading, 1ke Directors yhall
have suthority to dispose, in any manner, of the whole property of this
comotation.

The By-laws shall datarmine whather and to whaz exxert the accounts and
boaks of this corporation, or Agy of therm, shall be gper tw ibe inspection of
the sockholders; kud nostockhalder shall have any right oF inspecting any
aceount, or book, or document of this corportion, except as wnferred by
the Yaw o the By-laws, or by vesclution of the nockholders.
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The stockholdern and direstors shull have power 12 bold their meetings xad
keep the bovks, documents and papers of the r.otpum}on oulside the Seare
of Defaware, az such placas as may be from dme Lo time designavod by the
By-laws or by reseluion of (ke steckholders ar directars, except 88
otherwist required by the taws of Delsware

It is the iniention thay the objects, purposes and powers specified in the
third paragraph hereof ehall, except where ctherwise ipecified in said
paragmph, be nowise limited or cestwicted by reference to or inference fom
the serms of way other clayse of parsgraph in this Certificate of
Incorparatian, but that the objecti purposes and powes spesified in the
third geragraph and in each of the ¢lavses or paregrephs of'vhis Chuner
shall be regarded a2 independent objects, purpodes and powers.

SEVENTH:  No direaor af the Corporation ghall be liable to the Corporation or
itg stockbolders for monetary damages for breach of fducidry duty as 3
direcror. cacept for lisbilicy (1) for any breach of the dirsetor’s duty of
loyaity 1o the cotporation or its stockholders, (i} for 1612 or cmidgsions not
In good feith or which involys inteniional misconduct or 8 knawing
vicitdon of law, (iii) under §174 of tht Geners] Corporation Law, or ()
for any transacten Gom which the dirgctor derived en improper persoral .
benelir.

[, THE UNDERSIGNED, of the age of eighteen years or over, forthe

purpose of forming & corporation wader the laws of the State of Delaware,

do make, file and record this Certificare, and do certify that the facts

hecein s1ated ace (rue, end | have sccardingly borevato set my hand :

Dase January 10, 1997
/fé H%
Chan H._ Choi
2050 Ceater Avenue
Fart Lee, NI 07024
RECEVED TIMEAPR. 21 10.16AM PRINY TIMEAPR. 21. 10:17AM




State of Delaware
Office of the Secretary of State
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I, EDWARD J, FREEL, SHCRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "LTI INTERNATIONAL, INC.",
CEANGING ITS NAME FROM "LTI INTERNATIONAL, INC.? TO vLOGUS
TELECOMMUNICATIONS, INC.", FILED IN THIS CFFICE ON THE
NINETEENTHE DAY OF MAY, A.D. 1599, AT 4:30 O'CLOCK P.M.

A FILED COFY OQF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER QF LREEDS.

Edward |, Freel, Secretariy of State
270834% 8100

AUTHENTICATION: 9756451
8912021029 : ' DATE: 05-20-58
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
oF
LTI INTERNATIONAL, INC.

{Pursuant to Sections 228, 242 aud 248 of the Geocral Corporation Law of the State of
Delaware)

The undersigned, acting in their tapacities as President and Secretary,
respectively, of LTI International, Tnc., a corparation organized and existing under the laws of
the State of Delaware (the "Corporation}, hereby certify as follows:

FIRST: That the nume of the Corporation is LTI International, Inc. The
Comporation's Cenificate of incorporation was criginally filed with the Secretary of Statc of'the
State of Delgware on Janunry 14, 1997.

SECOND: That the Board of Directors duly adopled resolutions propesing to
amend and resiste the Certifficale of Incorporation, as amended, of the Corporation, and Ihat
therenfter, pursuant 10 suth resolutions of the Bowd of Diretiors, & consent of siockholders in
licu of meeting was signed by the holders of ouistanding stotk having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting et which
al{ shares entitled to vote thereon would have been present and voted.

THIRD:. That said smendment was daly sdopled in necordance with the
provisions of Sections 228, 242 and 245 of the Generat Corporation Law of the State of
Delawere {the “"GTL'".

FOURTR: The Certificate of Incorporation, as amended, of the Corparation shall
be amended and restated in its entirety as follows:

ARTICLE]

The name ol the Corporation i3 Locus Telecommmications, Inc.
ARTICLET]

The sddress of the registered office of the Corporation in the State of Delaware iy
1013 Centre Road, Wilmington, New Castle County, Delaware 19801, The name of its registered
agent at such address is Corporation Service Company.

ARTICLEIN

~ The nature of (he Corporation ia lo engage in any lawful aci or aetivity for which
a corporslion may be organized under thie GCL. The Corporation is to have parpetual existence.
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ARTICLE IV

The total number of shares of capital stock of all classes which the Corporation
shall have authorily to issus is Thirty Eight Million (38,000,000} shares of which (a) Eight
Millien (8,000,000) shares shall be preferred stock, par value $0.001 per share {"Preferred
Stock™), (b) Twenty Five Mitlion {25.000,008) shares shall be common stock, par value $0.001
per share ("Common Stock™), and {c) Five Million (5,000,000} shares shall be Class A Common
Stock, par valus $0.001 per share (“Class A Common Stock™).

Ths Preferred Stock suthorized by Ihis Certificate of Incorporation may be {ssued
from lime ta time in ene or more scries. Bxcept 35 alherwiae restricted by this Centilicate of
Incevporation, the Board of Directors is heréby authorized lo fix or sller the rights, preferences,
privileges and restrictions granted lo or imposed upen gach sorics of Preferved Stock, and the
nwmber of shares constituting any such series and the designation thereo!, or of any ol them:.
Subject 1o the provisions of this Certificale of Incorporatien, the rights, privileges, provisions and
restrictions of rny serics of Preferred Stock {including, without limitation, provisions with
respect (o liquidation preference, redemption and/or approval of matters by vote or writlen
consent) muy be subordinated 10, pari passu with, or senior to any of those of any present or
futire class or series of Preferred Stoek ar Comunen Stock- Excepl as otherwise restricted by
this Certificete of Incorporation, the Board of Direciors is also authorized o increase or decreaso
the number of shaves of any series, prior or subseguent (o the issue of thal series, but not below
the number of shares of such scries then outslanding. In case the mumber of shares of any series
shall be so decreased, the shares constituting such decrense shall resume the status which they
had prior to the adoption of the resolution originally fixing the number of shares ol such serics.

The designations and the powers, preferences anx righis, and the qualifications,
limitations or restrictions of the sharves of gach closs of stock are as follows:

A E ERTIALE REDEE REF T

i Desigmativn. A tota] of Four Million (4,000,000) shares of the
Corporation's Preferred Stock shall be designated Series A Convertible Redeemable Preferred
Stock, $0.007 par value per ghare (the “Series A Convertible Preferved Stock™).

2. Dividends. The holders of Series A Convertible Prefarred Sivek shall be
entitled to receive, out of funds legally available therefor, cumulative dividends on the Series A
Convertible Preferrod Stock in cash, at the rate per annum of $0.244762 (the "Convertible
Cumulative Dividend™). Such dividends will accumulate tommencing as of the date of issuance
af a share of the Series A Convertibls Preferred Stock and shall b= cumulative, 1o the extont
unpaid, whether or not they have been declared and whether ar not thero are profits, surplus or
other funds of the Corporatian fegally availabls for the payment of dividends. Convertible
Cumulative Dividends shall become due and payable with respect to any share of Series A,
Convertible Preferred Stock as provided in Scctions A3 and A.4. Notwithstanding enything
harein to the contraty, the holders of (ha Serier A Canvartible Prafarred Stock shall nor be
entitted 1o the Convertihle Cumulative Dividend (whether or not acorued) upan the closing of a
QPO {us sucls term is defined in Section A.5.(b) below). So long as any shares of Series A
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Convertible Prefertad Stock are culstanding and the Convertible Cumulstive Dividends have not
been paid in full in cash: (a) no dividend whatsoever shall be paid or declared, and no
distribution, except as permitted under Section A.7(c)(v), shall be made, on any capital stock of
the Corporation runking junior to the Serics A Converible Preferred Stock; and {b) except as
permitted by Section A.7{c)(iii)(B), no sheres of capital siock of the Carparation ranking junior

. to the Series A Convertible Preferred Stock shall be purcliased, redeemed or acguired by the
Corporation and no monies shall be paid into or set aside or made available for a sinking fund for
e purchase, redemplion or acquisition thereof. Afier all Canvertible Cumulative Dividends
accrued and paysable as of a particular date have been paid in full, the hiolders of the Series A
Convertible Preferred Siock shall be entitled to share in any additiona) dividends with the
Common Stack en a pro vaia basig (as if each shate of Series A Convertible Preferred Stock had
been converted into 3 number of shares of Common Stock issuabla upan the cenversion of each
holder's shares of Series A Convertible Preferred Stock}.

3. Liguigation.
(0)  Liquidation Prefereace. Upor any liguidation, dissalution or

winding up of the Corporation and its subsidiaries, whether valuntary or involuntary (a2
“Liquidation Event™) or any Extraordinary Transaction {(as delined in Section A.3(d) below),
each holder of cuislanding shares of Series A Convertible Preferred Blovk shall be ontitled o be
paid first out of the assets of the Corporation available for disiribulion to stockholders, whether
such asseis aro capital, surplus or gamings, and before any ainount shali be paid or distributed to
the holders of Common Stock or of any other stock runking in liguidmion juniar 1o the Series A
Convertibls Preferred Stock (such Common Stock and other stock being referred to as “Junior
Stock™), an amount in cash equal to (i) $2.719578 per share of Series A Convertibie Proferred
Stork held by such holder {adjusted sppropriately Tor stock splits, steck dividends,
recapitalizations and the like with respect to the Series A Convertible Preferred Stock) (the
“Convertible Base Liguidation Preference Amount™), plus (i) the grealer of (A) any sccumulated
but unpaid dividends to which such holder of outstanding shares of Series A Conventible
Preferred Stock is then entitled pursuant to Sections A.2 and A.4(d) hereof (plus any interest
acerued pursuant to Seclion A.4(c) to which such holder of Series A Convertible Praferred Stock
is entitled) and (B) the amount per share of Series A Convertible Preferred Stock of the
remzining assots of the Corporation that would be distributed 1o the holder thereof on such
Liquidation Event or Extreordinary Traasaction if the remaining assets of the Corporation
available for distribution ta stockholders, after payment of the Convertible Base Liquidation
Amount, were distributed amony the holder of Series A Convertible Preferred Stock and Junior
Stock on a pro rata basis (as i each share of Series A Convertibis Preferred Stock had been
couveried into {he number of shares of Common Stock jgsuable upon the conversion of such
holder’s shares of Scriss A Convertible Preferved Stock immediately prior to any such
Liguidation Event or Extraosdinary Tranasction) (the amnount to be distributed to such halder is
referred o as the “Convertible Preferred Liquidation Preference Amonm™). If upon the
oceurrence of v Liguidation Event or an Extraordinary Transaction, the assets and funds thus
distributed omang the holders of the Series A Convertible Preforred Stock shall bo insylTicient o
pemiit the payment to such holders the fisll aforesaid preferontia) amounts. then the entire asscts
smd Fundy of' (he Corperation legelly available for distribulion shall be disteibuted ratably amang
the holders of the Series A Converlible Prefemred Stock in proportion to the preferential ameunt
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each such holder is otherwise enlifled to receive and ro liguidation payments shall be made 10
the holders of Junior Siock. The provisions ol this Section A.3 shall not in any way limit the
right of the halders of Series A Convertible Preferred Stock to elect to convert their shares of
Seriss A Convertible Preferred Stock into Redeemable Preferred Btock and Common Stock
pursuani to Section A.5 prior to or in connection with any Liquidation Event or Extraordinary
Transuction.

() Disiributions Afler Liguidetion Proference. Afer all of he
distributions deseribed in Section A.3(a) sbove hava been paid, all ramaining assets of the
Carporation available for disiribution to stockholders shal] be distributed omong the holders of
Junior Stock on a pro rata basis.

(¢)  Notice. Prior to the sccurrence of any Liguidation Event or
Extraordinary Transaction, the Corporation will furnish each holder of Series A Converlible
Preferred Stock notice in sccordance with Section A8 hereof, together with a cenificate
prepared by the chief financial afficer of (he Corporation describing in detail the facis of such
Liquidation Event or Extraordinary Transaclion, stating in delail the amount(s) per share of
Series A Conventible Preferred Stock that each holder of Senies A Convertible Preferred Stock
would receive pursuant to the provisions of Section A.3(a) hereof and slating in detail the facts
upen which such amount was determined.

(dy  Extraordinary Traneactions For ﬁ;rposcs of this Certificate of

Incarporation, the followipg transactions shall be deemed “Bxtruordinary Transoctions:”

(i) the sale, lease or other disposition of {(whether in one
transaction or series of related transactivns) all or substantially all of the assets ac
business of the Corparation and jts subsidiarics; '

(iiy  a merger or consolidation of the Corporation with or into
unother entity or apy other transaction or series of related transactions, in any sugh case in
conneclion with or as a result of which the owners of the Corporation's outstanding
equity securities prior o the transaction or series of related transaetions do not own at

‘east a majority of the outstanding equity securities of the surviving, resulting or
consolidaled entity;

(iii)  any purchase by any parly of shares of capital stock of the
Corporation (cither through a negatinted stock purchase or a tender for such sharss), the
effect of which is that such party that did not benelicially own a majority of the vofing
power of the ovlatanding shares of vapital stock of the Corporation immediately prior to

such purchase beneficially owns at least 8 majority of such voting power imunediately
after such purchase; or

o - (i}  the redemption or repurchase of shares representing a
majority of the voting power of the outstanding shares of capital stack of the Corporation.

) (¢)  Maleof Non-Cash Consideration 1 the consideration received
by she Corporation or ils slockholders in n Liguidation Bvent or Extraordinary Transaction is

4
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other than cash, such consideration shall be valued ot its Fair Market Value. The “Falr Market
Value" of any conslderation so receivead shall be deteimined as follows:

(i) if the consideration is in the form of securities and such
securities arc teaded on a national securities exchange or ave tisted on the Nasdag
National Market, the Fair Market Value shall be the average of the last reported sale
prices of the securilies on such exchange or on the Nasdaq National Markct on the last
thirty (30) trading days {or all such trading days on which such securities huve heen
traded il fewer than 30 trading days) before the date of tonsummation of the Liquidation
Event or Extragndinary Transaction or, if no such sule is made on any such day, the mean
of the closing bid and asked pricey for such day on such exchange or on the Nasdag
Mationat Market; or

(iiy  if the consideration is in the form of securities and such
securities are not listed on a national sceurities exchange or the Nasdaq National Market,
the Fair Matket Value shall be the average of the mean of the last bid and usked prices
reported on the ast thirty (30) tradiog days (or all such trading days an which such
securitics have been traded if fewer thatt 30 trading days) before the date of
consummation of the Liquidation Event or Extraordinary Transaction on the Wusdag
Stock Market or, if reporis are unavuilable, by the Nalional Quotation Bureau”
Iucorporated; ar

{iii} il the consideration is in the form of securities and such
securities are not listzd on a national sccurities exchaitge or on the Nasdaq National
Market, st bid and ask priccs arc not reported, or if the consideration consists of
property other than securitica, then the Fair Market Value shall be deteemincd as follows:

(A}  The holders of not less than 50% of the voting
power of the outstaiding Series A Conventihle Proferred Stack shall promptly
appoint an appraiser and the Corporation shall promptly appoint an appraiser to
determine the markes value of such consideration. Such holders and the
Cotporation shall fumish cach other with writien notice of the name, address, and
telephone awmber of the appraixer selecicd by such party. The Filure of either
parly (o appoint 8n appraiscr witltin thirty (30) days aficr the written request of the
other perty shal} constitute a waiver of such parly’s rights 1o appoint an appraiser
and the determination of the other party's appraiser shall be deetned to be the Fair
Market Value, notwithstanding any other provision of this Sectian A.3(iil).

(B)  II'the appraisers, as sctected abave, agree upon the
Fair Market Value of such consideration, they shali jointty render a single wrilten
report of their opinion thereon. If the uppruigers cannot agres upon the Fair
Matket Value of such consideration, they shall each render a separate written
report within thirty (30 days after thelr tespective appoiniment as an appraiser
and shall lagether, within filleen (1 5) days after the end of such thirty-day period,
appoint a third appraiger, who shall appraise such consideration. and shall render a
written report of his or her opinion thereon. [ the two appraisers cannot, within
such a fifteen-day period, agree on the appointment of a third appraiser, sither
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may petilion the President of the American Sociely of Appraisers lo appointa
third appraiser and such porsom as is appointed by such President shall serve as
{he third appraiser - The value contained in the aforesaid joint written report or, if
none is agreed lo, {he value gontained in the written report of the third appraiser,
shal) constitute the Fair Markst Valus of such consideration; provided, however,
that i{ the value of the consideralion contained in the appraisal report of the third
appraiser is more fhan the higher of the firgt rwo appraisals, the higher of the first
two ppraisals shall constitute the Fair Market Value; and, provided further, that if
the value of such consideration contained in the appraisal report of the third
aphraiser is less than the lower of the first iwo appraisals, the Yower of the first
(wo appraisals shall constitute the Fair Market Velue. Any appraiser making any
appraisel pursuant to this paragraph A.3(e) sholl, in the case of securities received
as consigeration, assume an all-cash sale with respect to such securities, shail
consider both public and private company valuations, and shali not apply any
discount with respect to any restrictions on transier applicable ta such securitiss,
whether erising under coniracl, lederal or state securities 1aws, or otherwise, or
with respect Lo the [act thal such securities may constitute a minority [nterest in
ihe issuing corporation. .

(C)  The foes ond costs of the appraiser selected by the
hoiders of Series A Convertible Preferred Stock shall be borne pro rata by such
holders. The fees and costs of the eppraiser appoinied by the Corporation shall be
boene by the Corporation. ‘The fees and costs of the third appraiser shal! be shared
equally by the holders of Series A Convertible Preferred Stock, on a prorata
basis, and the Corporation.

4. Bedemplion.
{a) [ a it

{i} ~  Atany itme on or afier May 20, 2004, the holder or holders
of not Joss than fifty perceal (50%) in voling power of the outstanding Series A
Converlible Preferred Stock may require the Corporation io redeem the outsianding
Seties A Convertible Preferred Stock in three installments with the first such insteliment
for thinty-three and one-tird percens (33 1/3%) of the then outstanding shares of Series A
Conventible Profevred Stock being due ond payable on May 20, 2008, the gecond such
mstaliment for ffty percent (50%) of the then outstanding shares of Series A Convertible
Preferred Stock being dus end payable oi: May 20, 2006, and the third and final such
installment for p]l remaining outstanding shares of Series A Convertible Preferred Stock
being due and payable on May 20, 2007. At any time on or after May 20, 2005, the
holder or holders of not less than fifly percent {50%) in voting power of the cutstanding
Series A Convertible Preferred Stock may require the Corporalion to redocm the
ontstanding Seriea A Convertible Preferred Stock in two installments with the first such
installment for fifty percent (50%) of the then outstanding sharss of Series A Convertible
Freferrad Stock being dug and paysbia on Muy 20, 2000, and the second such nsallmem
for all remaining outslunding shareg of Series A Converlible Preferred Stock being dus
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and payable on May 20, 2087. AL any time on or after May 20, 2006, 1he halder or
hoiders of not tess than fifty percent {50%) in voring power of the outstanding Series A
Cutiverubte Preferred Stuck My require the Corporacon 1o radeem atl temaiting
outstanding shares of Series A Convertible Preferred Stock in one installmem with such
inswallment being dus and payabie on May 20, 2007.

{ii}  Notice. Anclection pursuant to subparagiaph (1) of this
Section A 4(a) shall be made by such holders glving the Corporation and each ather
liolder of Series A Convertible Preferred Stock not less than sixly (60) days written notice
prior to the first Convertible Preferred Redemption Dale (us defined in Section A.4(b)
helaw). :

(83  Redenptign Date, Redemptiog Price. Upon the election of the
holdess of not less than fifty percent (50%) of the voting power of the outstanding Series A
Convertible Preferred Stock to cause the Corporation to redeem (he Series A Convertible
Preferred Stock pursuant te Scction A.4{a)(i), all holders of Series A Convertible Preferied Stack
shall be deemed to have eleeted to cause the Secies A Convertible Praferred Siock to be sp
redecmed. Any datc upon which a redemption shall occut in aceordancs with Section A.4(a)
shall be referred to as a “Convertible Preferred Redemption Date” The redemption price lor
each share of Serics A Convertible Proferred Stock redeemed pursuant ta this Section A4 (the
“Convertible Preferred Redemption Price™) shall be an amaunt in cash equal to the greater of:

(}] Lthe sum of (A) Convertible Base Liquidation Preference
Amounl and (B) any accumulated bul unpaid dividends on such share of Serics A
\ Convertible Preferred Stock pursvant to Sections A.2 and A.4(d) hereof, and (C} any
interest acetued with respect to such share of Serics A Convertible Preforred Stock
pursuant to Section A 4(¢) to which sush halder of Series A Conventible Preferred Stock
is entitled, or

{if)  thethen current Fair Market Value dotermined in
accordance with Scction A.3(c).

The aggregate Canvertible Preferred Redemption Price shall be payable in cash in immediatety
available funds te the respective holders of the Series A Convertlble Preferred Stoek on the
Canvertibie Prefetred Redemption Date, subject to Section A.4(c). Until the full Convertible
Breferred Redemption Price has been paid (0 such holders for all shares of Series A Convertibla
Preferred Stock sought to be redeemed; .

' {)  nodividend whatsoaver shall be paid or deslared, and o
distribution shatl be made, on any capitsl stock of the Corporation (other then the Scrics
A Convertible Preferred Stock in accordance with Section A.4(d)); and

{ii)  no shares of capital stack of the Corporation shal be
purchased, redeemed or acquired by the Corporation and no monies shall be paid into or
made available for a sinking fund or set aside or made available for the purchase,
tedemption or acquisition thereaf, other than the Series A Convertibie Preferred Stock in
accordance with this Section A.4 end other than Employes Rederved Shures {as defined
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in Section A 6(c)(i)) if repurchased 4t the original purchese price paid pursuant 1o writicn
agregmenis with officers, employess or directars of, or consultants to, the Corporation.

{c}  Redemption Prohibited. 1fon a Convertible Proferred Redemption

Date, the Corporation is prohibited under the General Corporation Law from redeeming ali
shares of Series A Convertible Praferred Stock for which redemplion is required hereunder, then
it shall vedeern such shaves on a pre rata basis among the holders of Senes A Convertible
Proferred Stack in proportion to the full respective redemption amounts to which they are
entitled hereunder to the extent possible and shall redecm the remaining shares to be redeemed as
soon as the Corporation is not prohibited from redeeming some or all of zuch shares under the
General Comporation Law, subjeci (o the last paragraph of Section A.7(c). ‘The shares of Scries A
Convertible Preferred Stock not redeemed shall remain outstending and be entitled fo all of the
Tiphse and preferences provided in this Certificale ol Incorporation. Tn the event that the
Corporation fails to redeem shares for which redemption is required pursuzne to this Section A.4,
then during the period from ihe applicable Convertible Preferved Redemption Date through the
date on which such shares are redeemed, ihe applicabie Converiible Preferred Redemption Price
of such shares shall bear interest at the per annum rate of 10%, compaunded annually; provided,

wever, that in no event shall such interest exceed the maximum permnitted rate of interest under
applicable law {the “Maeximum Permitted Rate”). Inr the event thet fulfillment of any provision
hereof tesulls in such rate of interest being in excess of the Maximum Permitted Rate, the
obligation to be fulfilled shall autlometically be reduced 1o eliminate such excess; provided,
howgver, that any subsequent increase in the Maximum Permitted Rate shall be retroactively

; effective to the spplicable Convertible Prelerred Redemption Date.

- (d) ividend After Convertibie Prefe edemption Rate. From and
after a Conveniible Preferved Redemption Dale, no shares vt Serios A Convertible Preferred
Stock subject to redemption shall be entitled fo dividends under Section A.2; grovided. however,
that in the event that shares of Series A Convertible Preferred Stock are unable to be redeemed
and continue to be outstanding in sccordance with Section A.4(c), such shares shall contimee to
be entitled to dividends and interest thereon as provided in Sections A.2 and A.4(c) until the date
on which such shares are actually redesmed by the Corporation.

(e}  Surrender of Centificates. Unon receipt of the applicabls
Conventible Preferred Redemption Prica by certified check or wire wransler, each lolder of shares
of Series A Convertible Preferred Stock ta be redeerned shall surrender the ecrtificate or
certificates representing such shares to the Corporation, duly sssigned or cadorsed for trensfer
(or accompanied by duly executed stock powers relating thereto), or, in the event the certifigate
or cerlificates are Iogt, sioen ar missing, shal} deliver an affidavit or agreement satisfoctory to
the Corporation to indemnify the Carporation from any loss incurred by it in coanection
therewith (an "Affidavit of Loss™) with vespect 10 suth centificatos at the principal exscutive
office of the Corporation or the office of the transfer agent for the Series A Convertible Preferred
Stock or such office or offices in the continental United States of an sgent for redemption as may
from time to time be designated by notice to the holders of Series A Convenible Preferred Stock,
and each surrendered certificate shall be canceled ond retired; provided, however, thar if the
hoider has axercised ite redemption right pursuunt to Section A.4{a)(3) or the Corporation is
prohiblted from redesming all shares pf Seriss A Convertible Preferred Stock as provided in
Section A.4(c), the holder shall not be required 1o surrender sald centificare(s) 1o the Corporation

8

HYOLINNES a0 e SIS LA DO L)




HAY -20° 89 (THU) 09:08 TEL: 212 353 0052 P 01D

il 5209 holder has received a new stock certificate for those shares of Series A Convertible
Preferred Stock not so redeamed.

5. Conversion. The holders of the Series A Convertible Preferred Stock shall
have the following conversion rights:

(a)  Yoluntary Conversion. Each share of Seres A Convertibls

Preferred Stock shail be conveniible, withou! the payment of any additional consideration from
the holder thereol, at the oplion of the holder thereof, a1 any lime afier iis issuance and on or
prior to the fifth (5th) day prier te 2 Convenible Preferred Redemption Date established puysnant
to Section 4 with respect to such shares, into (i) the numbet of [ully peid and nonassessable
shares of Common Stock which results from dividing $2.719578 by the Conversion Price (as
defined in this Seclion A.6(a) below) in effect for the Series A Convertible Preferred Stock at the
lime of conversion and (if) one {1) fully paid end non-assessable share of Redecmabls Preferred
Stock (as defined in Section B.1) per share of Scries A Convertible Preferred Stock. The
Conversion Price shall Initially be $2.719578. The Conversion Price per share of Series A
Convertible Preferved Stock shall be subject to adjustment from time o time 25 provided in
Sezlion A.§ hereol The number of shares of Commaon Stock into which a share of Series A
Convertible Preferred Stock s converlible js hersinafter referred to 2s (he “Common Siock
Conversion Rate,” The number of shases of Redeemable Preferred Stock into which a share of
Scries A Convertible Preferred Stock Is converlible is hereinafler referred fo as the “Redeemable
Conversion Rate.” If the holders of shares of Series A Convertible Preferred Stock elect to

) convert the outstanding shares of Series A Convertible Preferred Stock at a time when there are
any accurnulated but unpaid dividends or cther emounts due on or in respect of such shares, such
dividends and other amounts shall be {orfeited 2nd no lonper payable.

{ty  Automatic Conversion Upon QPO. Each ehare of Series A

Convcrtible Preferred Stock shall automatically be converted, without the payment of any
additional consideration, into sharss of Common Stoek and Redeemable Preferred Stock os of,
and in all cases subject to, the closing of the Corporation's first QPO (as defined below in this
Section A.5(b}}; provided that if a closing of 3 QPO vccurs, all oulstanding shares of Series A
Convertible Prelerred Stock shall be deemed 1o have been converted into shares of Common
Stock and Redeemabie Preferred Stock as provided hereln immediately prior to such closing.
Any such conversion shall be at ths Common Stock Conversion Rate and Redeemahle
Conversion Rate in effect upon the closing of the QPQ, as provided in Section A.5{a). “QPO™
and “Qualified Public Qffering” mean a firm conunitment public offering pursuant to sn
effective registration slalement under Securities Act of 1933, es amended, provided that (i) such
registration statement covers e offer and sale of Comman Stock of which tho aggregate nat
proteeds, including underwriling discounts snd commissions atiributable (o sales for the account
of the Cerporation, exceed $30,000,000 at a per share price to public (23 set forth inthe Bnal
prospectus in conngction with such public offering) (the “Price to Public™) equal to at least three
and one half (3 1/2) times the Conversion Price then in effect, and (i) sither all shares of
Redeemable Preferred Stock which are outstanding or isspable upon such automatic conversion

are redecmed ir_mnc_diatr.ly upon and as of the closing of such offering or contempuraneously
witlt such offering tor cnsh,
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(¢  Pocedure for Volyniery Copyersign; Effective Dale. 1pon
eleclion Lo convert pursuant (o Section A.5(a), cach holder of Series A Convertible Preferred
Stock (i) shall provide written notice of conversion (the “Veluntary Conversion Nolice™) to the
Corparation and (ii) shalt surronder the contificate or certificates representing 115 Series A
Convzenible Preferred Stock, duly assigued or cedorsed for transfer to the Corporation {or
accompanied by duly execuled stock powers r¢laling thereto), 2t the principzl executive office of
the Corporation or the offices of the transfer egent for the Series A Convertible Preferred Slock
or such affice or offices in the conlinertal United Siates of 2n agent for conversion as may from
time to time be designated by notice o the holders of the Sories A Canvertible Prelerred Stock
by the Corporation, ar shall deliver an Affidavit of Loss with respect to such certificates. The
Voluntary Conversion Natico shall specify (i) the number of shares of Series A Convertible
Prelerred Stock held by such Holder, (fi} the name or names in whiclh such holder wishes the
eerlificals or certificates for Common Slock and Redeemable Preferred Stock to be issued upon
such conversion and (ii}) the address 1o which such holder wishes delivery to be made of such
new certificates to be issued upon such conversiot: The issuence by the Corporation of shieres of -
Conumnon Stock and Redesrneble Preferred Stock upon conversion of Saries A Convertible
Proferred Stock pursuant to Section A.5(&) liereof shall be effoctive as of the surrender of the
certificate or certilicates for the Series A Counvertible Preferred Stock to be converted, July
assigned or endorsed for vansfer to the Corporation (or ageompanied by duly executed stock
powess relating thereto), or ag of the delivery of an Affidavit of Loss and regerdless of such
effectiveness with respect 1o any particular shares of Seriss A Convertible Preferred Stock. On
and after the effective date of the conversian, the outstanding shares of Series A Convertible
Preferred Stock shall be treated for all purposes 83 converted into shares of Redeemable
Prelerred Stock and Comraon Stock. Upon surrender of a certificate representing Series A
Convertible Preferred Stock for conversion, or delivery of an Aflidavit of Loss, the Corporation
shall issue and send by hand delivery by courier or by first class mail (postage prepaid) to the
fhiolder thereof or wo such holder’s designes, atl an address designated by such holder, certificates
for the number of shares of Redeemable Preferred Stock and Comston Stock 1o which such
holder shall be entitled upon conversion. The Issuance of cerlificates for Redeemable Prefemred
Stock and Common Stock upen conversion of Series A Converlible Preferred Stock will be made
without charge to the holders of such shares for any issuance tax in sespect theveof or other costs
incurved by the Corporation in connection with such canversion and the related {ssuance of such
stock. Nolwilhslanding anything to the conirary set forth it this Section A.5(c), in the ¢vent that
the halders of shares ol Series A Convertible Proferrad Stock elect to canvert such shares
pursuant 1o Section A.5(u) in conncction with any Liquidarion Event, Extracrdinecy Transaction
or initial public offering not censtituting a QPD, then (i) the Voluntary Canversion Notice shall
be delivered to the Corparation prior to the effective date of or record date for (as applicable)
such Liquidation Event, Extracrdinary Transection or initisl public offering and such Voluntary
Conversion Notice shall be effoctive as of, and shall in all cases be subiject to, the voourence of
such Liquidation Event or closing of such Extraordinary Transoction or initial public offering
and (i} if such Liquidation Event, Extraordinery Transaction or initial public affering occurs, ali
outstanding ehares of Series A Convertible Preferred Siock shall bs desmed to have been
canverted inlo shares of Redecmable Preferred Stock and Cemmmuon Stock immediately prior
ihereto, provided that the Corporation shall make appropriate provisions (x} for the Common
Stock tezued upon such conversion (o be treated on the same basiz as all other Commaon Stack in
steh Liguidation Bvent, Extraordinary Fransnction or initis] public offering; provided further
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that the foregoing shall not be construcd to provide or require the registration of any shares of
Commaon Siock [or sale and (y) for the payment of the Redeemabie Liquidation Preference
Amount (as defined in Section B-4) in epnnection with any Liquidation Event or the redemption
of the Redeemable Preferred Stock (issued upon such conversion) upon election of such
redemption in connection wilth any Exwraordinary Transaction ot initial public offering, if
applicable, ns provided herzin.

' (d)  Procedyre for Aulomatic Conversjion. As provided in Seclion
A.5(b}, as of, and in all cases subject to, the closing of 3 QPO {hs “Automealic Conversion
D', all outsianding shares of Series A Convertible Preferred Stock shall be converted
antomatically inte shares of Common Stock and Redeemable Prelerred Stock at the spplicable
convetsion raies specified in Section A.5(a) and without any further action by the holders of such
shares and whether or not the certificates represeniing such shares of Sesies A Convertible
Preferred Stock are surrendered (o the Corporation or its iransfer agent; grovided, however, that
all holders of Series A Convertible Preferred Stock shall he given prior written notice of the
occurrence of a QPO in accordance with Section A.8 hersof. The Corporation shall not be
obligated to issue centificates evidencing the shares of Redeemable Preferred Steck or Common
Stock issuable on the Automatic Conversion Dute (or the payment for the shares of Redeemnble
Preferred Stock which are redeemed immedietely alter such nutomatic conversion as provided
below and in Section B.5(a){i}) unless centificates evidencing such shares of the Series A
Convertible Preferred Stock being converted, or an Affidavit or Affidavits of Loss with respect
ta such certificales, are delivered to the Corporation or its transfer agent. On the Aulomatic
Conversion Date, all rights with respect to the Serizs A Convertible Preferred Stock so converted
shall terminate, excepl any of the rights o the holders thereof upon surrender of their certificate
or cerlificates therefor or delivery of an A{lidavit of Loss thereof to receive certificates for the
nuimboer of shares of Redeemable Preferred Stock and Comman Stock into which such Serizs A,
Convertible Preferred Stock hids been converted or the payment to which such holder is entitled.
No accrued and unpaid Convertible Cumuletive Dividends shall be payable upon the closing of
such QPO. Certificates surrendered fbr conversion shall be endorsed or accompanied by written
instrument or mstrumenta of ianafer, in form satisfactory 1o the Corparation, duly executed by
the registered holder or by his or its atlomey duly authorized in writing. Upon susrender of such
certificates or Affidavit of Loss, the Corporetion shall issue and deliver to such holder, prompily
{snd in any event in such time as is sufficient to enzble such holder to participate in such QPO)
at such office and in its name as shown on such surrendered centificate or certificates, a
certificate or certificates for the number of ahares of Coemmon Stock and number of shares of
Redeemable Preferred Stock into which the shares of the Series A Convertible Preferred Stock
surrendered were convertible on the Automatic Conversion Date. Notwithstanding anything to
the contrary set forth in this Section A.5{d), the Corporation may deliver, in lisy of certificates
for Redegmable Preferred Stack, a payment in an smount and form delermined pursuant 1o
Section B.5(b) hercof on account of the redemption of such Redeemable Proferred Stock, end
upon such payment the Redeemable Preferred Stock into which such Serics A Convertible

Preferred Stock would have been converted shall be deemed to have been issued end redecmed
by the Corporation. :

. o ('3) The Corporation shall ot alt limes reserve and keep available cut

of its authorizad but untasued shores of Common Siock and Redeemable Preferred Stock solely

for the purpose of effecting (the conversion of the shares of Series A Convertible Preferred Stock
I
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such number of its shares of Common Stock and Redeemable Preforred Stock as shall rom tme
te time be sufficient to affect the conversion af all outstanding shares of Series A Canvertible
Preferred Swck; and I at any time the number of authorized but unigsued shares of Common
Stock and Redeemable Preferred Stock shall not be sufficicnt to effect the conversion of all then
outstanding shares ol Serivs A Convertible Preferred Stock, the Corporation will take such
corporate action as may be necessary to inercase ils sutharized but unissued ghares of Common
Stock and Redeemable Prefaived Stack to such number of sharey ux shall be sufficient for such
jpurpose.

() The Corparation shall not close its books against the transler of
shares of Series A Convertible Preferred Stock in any manner which would Interfere with the
limely conversion of any shores of Series A Conventiblg Preferred Stock.

G. Adiustinents. The inilial Conversiou Price of the Serics A Convertible
Preferred Stock shali be subject to adjusiment from tine to time and such Conversion Price as
adjusted shall likewise be subject to further adjustment, uli ag hereinatter set forth. The term
“Conversion Price” shall meun, as of any time. the conversion price of the Series A Conventible
Proferred Stack at that time, as specified in Scction A.5(a) in ease na adjustment shall have been
required, or such conversion price as adjusted pursuant to this Section A 6.

{a) lusunnees gt Less than Conversion Prige, I at any lime the
Corporation shall issuc any shares of Commen Stock or any Convertible Securities, Righis or
Related Rights (as herein defined) (such Convertible Securities, Rights or Related Rights being
hereinafer referred to collectively as “Securitics™) without considerstion or for a consideration
per share of Cornnion Stock (the consideration in cach case to be determined in the manner
provided in Section A 6(b)(v) and (vi) below) less than the Conversion Price in effect
immediately prioc to the {ssuanee of such Comimon Stock or Secutities, then the Conversion
Price in eflect immediately prior to cach such issuance shali forthwith be reduced to a
Conversion Price determined by dividing: (x) an amount equal te the sum of (A) the total oumber
of shares of Common Stock (including the number of shares of Common Stock jssuable upon
coitversiolt of the Series A Convertible Preferred Stock) oulstanding wwnediately piior to such
{ssuance multiplicd by the Conversian Price in effecl immediately prior 10 such isauance, plus
(B) the consideration, if any, received by the Corporation in connection with such {ssuance, by
(¥) the total number of sharcs of Common Stock (inchuding 1he number of shares of Common
Btock issuable upon convarsion of the Series A Converlible Preferred Stock and the number of
shares of Cammon Stock into which any such newly {ssued Securities are then convertible or

issuable ugon the exercise of Rights or Related Riglts) cutstanding immediately after such
issuance,

()] ssuanc 1ght vert crutitics and Related Rights. For
the purpose of apy adjustment of the Conversion Price pursuant to this Section A 6(b), the
following provisions shall be applicable:

({3  In the easc of the issuance of aptions or warrants to

purchase or rights to subscribe for Common Stock (collectively, such “Rights™), the
aggregate maximum number of shares of Common Sfock deliverable upon exercise of
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such Rights ghall be deemen to have been issued at the time such Rights were issued, for
a consideratian equal to the consideration (determined in the manner provided in Sectien
A.6(B){v) and (vi) below), if any, received by the Corporation upen the issuance of such
Rights, plus the minimum purchiose price provided in such Rights for the Common Stock
covered thereby.

(i)  Inthe case of the issuance of securities which by their
terms are convertible info or exchangeable for Common Stock (collectively, “Canvertible
Securities”, or aptions or warrants to purchase or rights to subscribe for securities which
by their terms are convertible or exchangeable for Common Stock (collectively, "Related
Rights™), the aggregale maximum nurmber of shares of Common Stock deliverable upon
conversion, exchange or exercise of any such Convertible Securities or such Related
Rights shall be deemed to have been issued at the time such Convertible Securifies or
such Related Riglts were issued and for & consideration equal to the consideration
received by the Corporation upon issuance of such Convertible Secunties or such Related
Rights {exctuding any cash received on account of accried interest or accrued dividends),
plus the additional consideration, if any, te be received by the Corporation upon the
cenversion, exchange or exercise of such Convertible Securities or Related Rights {the
coneideration in each case to be determined in the manner provided in AL6(b){(v) and (vi)
bstow)

(ili)  On any change in the number of shares of Cornmon Stock
deliverable upon the exercise of such Rights or Related Rights or upon the conversion,
exchange or exerciss of such Convertible Securities or on any changs in the minimitm
purchase price of such Rights, Related Rights or Convertible Securities other thar any
change resuliing from the anfidilution provisions of such Righis, Related Riglus or
Convertible Securities, the Conversion Price shall forthwiih be readjusted o such
Conversion Price as would have been in eflect had the adjustment that was made wpan
the issuance of such Rights, Related Rights or Convertible Securities not converted,
exchanged or exercised prior to such change been muade on the basis af such change, but
| no further adjustment shall be made for the actuat issuance of Common Stock upou the
i exercise or conversion of any such Right, Related Right or Convertible Sezurity.

‘ {iv)  Onthe expiration of any such Rights, Related Rights or
Convertible Securities, the Conversion Price shall forthwith be readjusted to the
Conversion Price ns wowld have been obtained had the adjustment made upen the
issuance of such Rights or Related Rights or the isswance of any such Convertible
Scourities been made upon the basis of the issuance of only the nwmber of shares of
Common Stock actually issned upon the exercise of such Rights or Related Rights or the
cortversion, exchange or exercise of any such Convertible Securities.

{v)  Tnthe cose of the isguance of such Common Stock or

Ewu?ﬁw for cash, the consideration shall be deenied fo be the amount of cash paid
erefor. '

N ) 1n S vase Of e liguaice of susl Commen Swek ur
Securities for 8 consideration in whols or in part other than vash, ths considerstion other
.} .
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than cash shell be degred to ;l:e the fir value thereof a3 determined in good faith by the
Boaord of Directors of the Corporation.

{vit} 1n the event of eny adjustment to the Conversion Price
resulting from the issuance of any Sccurities, no further adjusiment shall be made for the
actusl issuance of Common $iock upon the exsrciée or conversion of any suth Securities.

(¢)  Excluded issupnces. Anything to the contrary contained in this
Seclion A.5 notwithstending, no adjustment shall be made in the Conversion Price ss a vesult of
or pursuant to the following: '

(1)) the granting of any Right or Related Right, or the lssuance
of Common Stock o, olficers, enmployees or directors of, or consnitants 1o, the
Corporation, by the Board of Directors of tha Corporalion pursuant to my agreement,
plan or arrangement eppraved by the Board of Directors of the Corporation; provided that
the maximum number of shares of Comimion Stock or Rights or Related Rights granted or
issucd may not exceed Two Million Five Hundred Thousand (2,500,000) shares of
Common Stock in the agpregate (lhe "Employee Reserved Sheres™), except 26 otherwise
approved by the Board of Divectors of the Corporation {ineluding approval by the Series
A Converlible Proferred Stock Desipnee (as defined in Sectior A.7 7(b));

(i) o dividend or distribtion on the Series A Convertible
Preferred Sioek; :

(iii) the conversion of shares of Series A Convertible Preferred
Stock;

{iv)  adividend or other distribution payable in Common Stack
of Securities or 2 tramsaction described in Section AB{4);

{v} the granting of any Right or Related Right, or the issuance
of any Comnion Stock, as consideration for the acquisition of another corporation or the
purchase of all or substantially sl! of its assets, if such transaction has been approved by
the Board of Directors, including spproval by the Series A Convertible Preferred Siock

‘Tiesignes; and

(vi} the granting of any Right or Related Right, or tha istuancs
of any Conmmon Slock, pursuant 10 @iy cquipment leasing transaction or debt financing
frowr 0 hank or other financial institution which hes been approved by the Board of
Direclors, including approval by the Series A Convertible Preferred Stock Deslgree.

_ (d)  Siock Splity- 1 the Corporation shali effue: a subdivision of the
outstanding Commuon Stock, the Conversion Price then in elfect immediately before such

subdivision shall be proportionately decreased so that the nunber of shares of Common Stock
Issuable on conversion of each share of such series shall be increased in praporiion to such
increass of the sgeregate of shares of Conumon Stock outstanding, Ifthe Corporation shall
f.'-ambin'c the outstanding shares of Common Stock, the Conversian Price then in effect
immediately before the combination shall be proportionately increased. If the Corporation shall
14
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make or issue e dividend or other distribution psyable in securities, then and in cach such event
provision shall be made so that the halders of shares of Senes A Convertibie Preferred Stock
shall receive upon conversion thereof in addition to the number of shares of Common Slosk
recsivabie thereupon, the ammouni of sgcurilics that they would have received had their Series A
Convertibie Preferred Stock been converted into Commuon Stock on the date of such event and
had they thercafter, during (he period from the date of such event to and including the
Conversion Dale, retained such securities receivable by ther as aforesaid during such period.

{e}  Recapitalization. If at sny fime or {fom time to time there shall be
a recapitulization of the Common Stock (other than a subdivision, combination or merger or sale
of assets {ransaction provided for elsewhere in this Section A.6 or Section A.3), provision shall
be made so thal the holders of the Series A Convertible Preferred Stock shall thereafter bs
entilled lo receive upon conversion the number ol shares of stock or ather securities ar property
sf the Company, (o which a holder of the Commien Stock deliverable rpon conversion of the
Series A Convertible Preferred Stock would have been entitled on such recapitalization. In any
such case, appropriate adjusiment shali be made in the application of the provisions of this
Scction A.G with respect to the rights of the holders of the Series A Convertible Preferred Stock
after the recapitalization 1o the end that the provisions of this Section A.6 (including adjustment
of the Conversion Price then in effect and the numsber of shares purchasable upon conversion of
the Series A Convertible Preferred Slock) shall be gpplicable after that event as nearly squivalent
as may be pructicable. :

) (fiy Nolinfingement This Corporation will not, by amendment of its
. Certificate of Incorporation or through any reorganizetion, recapitalization, transfer of assels,

consolidelion, merger, dissclution, issue or sale of securities or any other voluntary action, aveid
or seek to avoid the observance or performance of any of the terms to be observed or performed
hereunder by the Corporation, but will at afl times in good fith assigt in the carrying out of all
the provisions of Lthis Section A-6 and in the tuking of all such aclion as may be necessary or
apprapriate in order to protect the rights of the holders of the Series A Convertible Preferred
Stock under this Seclion A.6 against impairment.

(g) Calculaltions. Al calculations under this Section A.6 shall be made
to the nearest cent ¢or to the nearest one one-hundredih {(1/100) of & share, a5 the case may be.

(hy  Cenificate of Adjustment. Upon the occurrence of each
adjustinent or veadjustment pursuant 1o this Section A.5, the Corperation a1 its expense shall
promptly compule such adjustmen or readjtistment in accordance with the terms hereof and
prepare and fumish lo each holder of Series A Convertible Preferred Stock a certificats setting
forth such adjusiment or readjustment and showing in detuil the lacts upon which such
adjustment or readjustment is based. The Carporation shall, upon written request at nny time of
any hoider of Series A Convertible Preferred Stock, furnish ar cause ta be furnished 1o such
holder a like centificate setting forth (i) such adjustments and readjustments, (i) the Canversion
Prices before and after such adjustinent or readjustment, and (ii5) the nurnber of shares of
Common Stock and Redeemable Preferred Stock and the amouny, if any, of other property which

at the ime would be received upon the canversion of such holder’s shares of Series A
Conw.rtible Preterred Stock.
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T Young: Election of Biireciors

(3}  Voting Generallv. Subject ta Sections A.7(b) and A.7(c) below
and except as otherwise required by law, the holder of each share ol Scries A Convertible
Preferred Stock sheli be entitled to the number of votes equal to the largest number of full shares
of Comman Stock into which each share of Series A Canvertible Preferved Stock could be
converted pursuant o Section A.5 hereof on the recard date for the vete or for written consent ol
stockhalders, if applicable, multiplied by the number of shares of Series A Convertible Preferred
Stock held of record by such holder on such date. The holder of each share of Series A
Convertible Preferred Stock shall be entitled 1o notice of any stockholders™ meeting in’
accordance with the by-laws ol the Corporation and shalt vote with holders of the Common
Siock, voling together ss single class, upon ail matters submitted to a vole of stockholders.
Fractional voles shall not, however, be permilted and any fractional voling rights resulting from
the above formula (after agyregaling all shares of Common Siock into which shares of Series A
Convertible Praferred Stock held by each holder could be convested) shall be rounded to the
nearest whole number (with cne-half rounded upward to one)-

(v)  Eleglion of Directors. In addition 10 the vating rights set forth in

Section A.7(a), the holders of owstanding shares of Series A Convertible Prefered Stock shall,
voting {ogether as o separate class, be entitied to elect one (1) director of the Corperation. Such
direclor shall be the candidale receiving the highest number of sffirmalivs votes {with each
holder of Series A Convertible Preferred Stock entitled Lo cast one vote for or against cuch

- candidale with respect (o each share of Series A Conventible Preferred Stock held by such

" holder) of the outstanding shares of Series A Conventible Preflerred Stock (the “Sgries A
Canvertible Preferred Stock Director Dasiggee™), with votes cast against such candidats and
votes withheld having no legal effect. The election of the Serizs A Convertible Preferred Stock
Director Designze by the holders of the Seriss A Converlible Preferred Stock shal! occur (i) at
the snnual mesting of holders of capital slack, (i) at any special meeting of holders of capital
slock, {iii) at any special mesting of holders of Series A Convertible Preferved Stock called by
holders of 2 majority of the outstanding shares of Series A Convertible Preferred Stock or (iv) by
the written consent of the hotders of a majority of the outstanding shares of Serics A Converlibie
Prelcrred Stock. Ifaf any time when any share of Series A Convertible Prefetred Stock ig
outstanding the Series A Convertible Preferred Stock Direcior Designes should cease tobe a
diveclor for any reason, the vacancy shall only be fillad by the vote or written consent of the
holders of the ontstanding shares of Serics A Convertible Preferred Stock, voling together asa
separats class, in the manner and on the basis speeified above. The holders of outstanding shares
of Series A Convertible Preferred Stock shall uiso be entitled to vate for all other outstanding
capitel stock entilled to voue therean, voting as 8 single class, with each outstundinyg share
entitled to (he same number of votes specified in Section A.7(a).

()  Proleglive Provisions, So long as any shares of Serics A
Convertible Preferred Stock (or Redeemable Preferred Stock, as applicable) shall bs outstanding,
the Corperation shall not, without first having provided the writica notice of such proposed
action to each holder of outstanding shares of Scries A Convertible Preferred Stock (or
Redeemabie Preferred Stock, as applicable) imd having obtained the affirmative vate or writien
conzent of the holders ol more thas fitty percent (511%) in veling power of the outstanding shares
of Ser:gs A Convertible Preferred Stock (or Redeemable Proferred Stock, as spplicable), voting
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as a single class, with cach shere of Saries A Convenible Preferred Stock {or Redesmable
Preferred Stock, as applicable) entitling the holder thereof to one vole per share o Series A
Canvertible Preferred Stock held by such holder:

()] effect (i) any Extraordinary Transaction or other sale or
iransfer of all or substantiaily all of the properties and assets of suy subsidiary ol the
Corparation, {ii) any recapitalization of the Corporation or (iii) any other transaction or
series of related transections in which more than 50% of the voting power of the
Corpaoration is transferred,

(ily  dissolve; liquidare or wind up its operalions;

(i) directly or indirectly redeem purchase, or otherwise acquire
for consideration any shares of its Common Stock or any other class of its capital slock
except for (A) redemption of Series A Converiible Preferred Stock or Redeemable
Preferred Stock pursuant to and as provided in this Certificate, and (B) redemption or
repurchase of Common Stock constituting Employee Reserved Shares pursuant to an
agreement comtaining vesting and/or repurchase provisions approved by the Bonrd of
Directors of the Corporaticn or (he compensalion commitiee thereof;

(v}  propose or adopt any amendment to this Certificale, any
amendment 1o the Corporation’s Centificale of Incorporation or by-laws or propose or
udopt any certificate of designations, preferences and rights for another series of the
Corporation’s capital stock that eliminates, emends or restricts or otherwise adversely
afTects the ripht and preferences of she Series A Convertible Preferred Steck or the
Redeemable Preferred Stock, or increass the authorized shares of Series A Convertible
Pralerred Stock or Redesmakble Preferred Sioek:

(v}  declurs or make dividend payments or other distribulions
on any shares of Conunon Stock or any other class of the Corporation’s capital stock;

: {vi) create or obligate itself to create any class or series of
shares having preference over or being on & parfty with the Series A Convertible
Prefzrred Stock or the Redeemabls Preferred Stock; or

{vii}) increase the size of the Board of Direciors lo more than five
(5) members. :

8  Notice.

{a)  Lignidetion Events, Bxtraordinnry Jransactions. In the svent (i)
the Corporation establishes a record date to determine the boldars of any class of securities who
are entitled to receive any dividend or other distribulion or who are entitled 10 vois at 2 meeting
(or 'gy writlen consent) inn connection with any of the fransactions identified in clause (ii) hereof,
or {ii} any Liquidation Event (as defined in Section A.3), any Extraordinary Transaction (as
defined In this Section A.3(d)}), QPO (us defined in Section A.5) or any othes public ofiéing
becomes yeasanably lkely to oceur, the Corporation shall mail or cause to be mailed by first
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class mail (posiage prepaid) to each holder of Scries A Convertible Preferred Stock (or each
holder of Redeemable Preferred Stock, as spplicable) at least twenty (20) business days prior ta
such record date specified therein or the expected sffective dale of sny such wansections,
whichever is garlicr, a notice speeifving (i) the date of such record date for the purpoese of such
dividend or distribution or mecling or consent and a description of such dividend or distribution
or the action to be taken at such meeting or by such consent, (i1) the date on which any such
Liquidation Event, Extraordinary Transaction, QPO ar other public offering is expected lo
beeome effective, and (iii} the date 0 which the books of the Corporation shall close or a record
shall be 1aken with respect to any such event,

{(by  Wajver of Nojice. The holder or holders of not less than aixty-six
and two-thirds petcent {66 2/3%) in voting power of the pulstanding shares of Series A
Convertible Preferred Stock (or Redesmable Preferred Stack, as applicable) may, at any lime
upon wriftan notice to the Corporation, waive any notice provisions specified herein for the
benefit of such holders, and any such waiver shall be binding upon the holders of all such
gecurities.

9. NoReisspence of Series A Convertible Prefered Stock. No share or
shares of Serics A Convertiblz Proferred Stock acquired by the Corporation by reason of
redemption, purchose, conversion or otherwise shell be resssued, and gl such shares shall be
canceled, retired and eliminated from the shares which the Corporalion shall be suthorized to
JSSUC.

B. ES B RED BLE PRE TOC

l. Desigration. A tots} of Fowr Million (4,000,000) shares ef the
Cormporation’s Preferred Stock shall be designated as Redeemable Preferred Stock, 30,601 par
value per sharg (the “Redeemable Preferred Stock™). ) '

2. Dividends. The hoiders of outstanding shares of Redeemable Preferred -
Stock shall not be entitled 1o reccive any dividends on the Redeemable Preferred Stock.

3 Liquidation. Upon any Liquidation Event, each holder of outstanding,
sharcs of Redsemable Preferred Stock shall be entitled {o be paid out of the assets of the
Corporation available for the distribulion to stockholders, whether such assets are capisal, surplug
or camings, and before any amount shall be paid or distributed 1o the holders of Common Stock
or of uny other stock ranking ow liquidation junior to the Redeemabic Preferred Stock, an amount
in cash equal to the sum of (2} $2.719578 per share of Redecmablc Prefesred Stock held by such
holder, adjusted appropriately for stock splits, stock dividends, recapitalizations and the like with
respect to the Redeemablo Preferred Stock, plus (b) any interest accrued pursuant to Section
B.4{c} to which such halder of outstanding shares of Redeemuble Praferred Stock is entitled, if
any (the sum of clauses (a) and (b) being referred to herein as the “Redeemable Liguidation
Preference Amount"); provided, however, that if, upon any Liguidalion Event, (hs amounts:
payable with respect 1o the Redeamable Liguidation Preferenics Amaount are not paid in full, the
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helders of the Redeemable Preferred Stock shull share ratsbly in any distribution of assets in
proportion 1o the full respective preferential amoumts to which they are gnﬁtied.

&, Redemntion.
(a) Redemplion Byents.

(i) Trmediately upon and 835 of, and in all cases subject to, the
closing of an initial public offering or & QPO and without any notice on the part of the
holders thereol, the Corporation shall redecm all (and not less than all) of the outstanding
shares of Redcemable Preferred Stock.

(i) {A) Atany time afler the later of the first anriversary of
{he date of the conversion of the Series A Convertible Preferred Stock as set furth in
Section A.5 {other than in connection with an Exiraordinary Transaction) and May 20,
2008, on any one occasion auy holder of Redeemable Preferred Stock may yequire the
Corporation to redesm up to thirty-three percent {33%%) of the oulstanding shares of
Redsemable Preferred Stock held by such holder ot such time.

(B) At eny time after the later of the second anniversary
of the date of the conversion of the Series A Convertible Preferred Siock as set forthin
- Section A.5 (other than in connection with an Exireordinary Transaction) and May __,
2006, on any one cccasion any holder of Redeemable Preferred Stock may require the
Corporalion to redeem up lo sixty-six percent (66%) of the outstanding shares of
Redeemable Preferred Stock held by such holder at such time.

(C)  Atany time after the later of the third anniversary of
the date of the conversion of the Serizs A Convertible Preferred Stock as set forth in
Section A 5 (other than in connection with an Extraardinary Transaction) und May __,
2007, on any one occasion any holder of Redeemable Preferred Stock may require the
Corporation 1o redecn up Lo one hundred percent (100%) of the outstanding shores ol
Redeemahle Preferred Stock held by such halder at such time

(iii) Uponthe claction of the holder or holtlers of not less than
fifty percent (30%) of the ouisiandmg Redeemab)le Preferred Stock, tho Corporation shall
redeem all (and not 1oss than all, other than pursuant to Section B.4(c) below) of the
outstanding shares of Redeemablz Preforred Siock upon the oecurrence of an
Extraordinary Transaction (a3 defined in Section A-3(d)) or a public offering not
constituting 3 QPO. The foregoing election shall be mede by such holders giving the
Corporalion and each other holder of Redesmable Preferred Stock (or Series A
Canwvertible Preferred Stock, as applicable) not less than sixty {60) days® prior wriiten
notice, which notice shall set forth 1he date for such redemption.

{(v)  Redemption Date: Redemplion Price. Upon the elestion of the
hinlders nfnot fess thun Gy pergent (50%) in vating bower ol the outsiending Redeemable
Prefgrmd Stock 10 cause the Corperation to redeem (he Redeemable Lreferred Stack pursuant ta
Section B.4(s)(ifi), all holders of Redeemable Preferred Stock shall be deemed to have elected to
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cause the Redeemable Preferred Stock subject to such eleclion Io be so redesmed. Any date
upon which a redemption shall ustually occur in accordance with Section B.4(g) shall be referred
10 as 8 “Redenption Date " The redemption price for each share of Redeemabie Prolerred Stock
redeemed pursuant wo this Sectlon B.4 (Ui “Redemption Price™) shall be the per share
Redeemable Base Liguidation Preference Ammount, The aggregate Redemption Price shall be
payable in cash in immiediately available funds on the Redemption Date. Urnitil the aggregate
Redemption Price, including any interest thergon, has been paid in cash for all shares of
Redeemable Preferred Stock redeemed na of the applicable Redemption Date: (A) no dividend
whaetsoever shall be paid or dectared, and no distribution shull be made, on any capital slock of
the Corporation and {3) no shares of capital stock of the Corporation shall be purchased,
redegmed or acquired by the Corporation and no monies shatl be paid imlo or made available for
a sinking fund or sct aside or made available for tha purchase, redemption or sequisition thereof,
; other than the Redeemable Preferred Stock in accordance with this Section B.4 and other than

: Employec Reserved Shares (as defined in Section A.6{c)(i)} if repurchased at the original
purchase price paid pursuant to wrilten agreements with officers, employees or direclors of, or
consultants to, the Corporation.

(c) Redemption Prohibited. If, on & Redemption Date, the Corporalion
is prohibited under the General Corparation Law from redeeming all shares of Redeemable
Preferred Steck far which redemption is required hereundcr, then it shall redeem such shares on
2 pro rata basis among the holders oM Redeemable Preferyed Stock in proportion o the full
respective redomption amounts to which they are entitled hercunder fo the extent possible and
shatl redeem the vernaining shares lo be redeemed a5 soon as the Corporation is not prohibited
from redeeming some ot all of such shares under the Genersl Corporation Law of the State of
New York, subject to the last paragraph of Scciion A.7{c). The shares of Redeemable Preferred
Stock nol redesmed shall remain outstanding and entitled to all of the rights zand preferences
provided in this Certificate. In the event that the Corporation fails for any reason to redeem
sharcs for which redemption is triggered pursuant to this Section B.4, including without
limitation due to a prohibition of such redemption under the General Corporation Law, then
during the period from the applicable Redemption Date through ihe dats on which such shares
are redeemed, the applicable Redeemable Base Liguidation Preference Amount of such shares
shall bear inlerest at the rate oT ten parcent (10%) per ennum, with such interest to sccrue daily in
arrears mnd (o be compounded annually; provided, howover, that in no svent sholl such interest
rate excecd the Maximum Permitted Rate.

(d)  Sumrender of Certificates Upon receipt of the applicable
Redemption Price by certified check or wive transfer, each helder of shares of Redeemabls
Preferred slock to be redeemed shall surrender the certificats or certificates representing such
shares to the Corporation, duly sssigned or endorsed for transfer (or accompanied by duly
cxeculed stock powers velating (heroto), or shall deliver an Affidavit of Loss with respest ta such
certificates at the principal executive office of the Corporation or the office of the transfer agont
for the Redesmable Preferred Stock or such office or offices in the continental United States of
an agent for redemption as may fany time to time be designated by notice to the holders of
Redeemzble Preferred Stock {or the holders of Series A Convertible Preferred Stock, as -
epplicable), and each susrendered certificate shall be canceled and retired; provided, hawever
that i the holder has exercised lis redsmption right pursuunt 1o Section B.4(2)(11}A), the holder
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shall not be required to surrender said certificales) to the Corporation untit said halder has
received a new stock centificate for those shwres of Redeamable Preferred Stock hot so redesimied.

S, Voting: Eleclion of Directors.

() ¥oting Generally. Except with respect to (i) th provision of
consent, ar lack thereof, to those actions identified L Section A.7, (ii) the election of the
Redeemable Pralerred Stock Director Designee pursuant to Section B.5(b), and (iii) the election
to redeem the Redeemable Preferred Stoek pursuant to Scction B.4, the holders ol Redeamable
Prelerred Siock shall not be entitled 10 vale on any marters excapt o the extent atherwise
required under the General Corporation Law of the Stale of New York.

(b  Eleetion o{Direclors. Upon conversion of all of the outstundinyg
shares of Series A Convertible Prafernsd Stock pursuant to Seciion A5 hereof) the holders of
awtstanding shares of Redeemipble Preferred Swek shall, voting together as a separaie class, be
entitled to eleet one (1) director, Sueh dircctors shall be the candidate receiving the highest
number of aflirmative votes (with cach holdet of Redeemable Preferred Stock entitled to cast one
vole for or against cach candidaie with respect to each share of Redeemable Preferred Stock held
by such holder) of the outstanding shares of Redeamabie Preferred Stock (the “Redeemable
Praferred Stock Director Desipnee™), with vofes cast against such candidate and votes withheld
having no legal effect. The election of the Redzemable Preferred Stock Dircctor Designee by the
hoiders of the Redeemable Preferred Stock shall occus (i) at the annual mecting of holders of
capital stock (ji) at any special meeting of holders of capital stack, (iii) at any special meeting of
holdets of Redeemable Preferrad Stock satled by holders of a majority of the outstanding shares
of Redeecmable Preferr=d Stock, or (iv) by the unanimeons written consent of holders of the
autstanding shares of Redeemable Preferred Stock, Upon conversion ol the Series A Convertible
Prefened Stock, the Series A Convertible Preferred Stock Direetor Designee then serving on the
Corporation's Hoard of Dircctors shall continue in such capagity as the Redeemable Preferred -
Stock Director Designee, 1 at any time when any share of Redeemable Praferred Stock Is
cutstanding the Redecmable Preferred Stock Director Designee should ceass to be a Direstor (or
any reason, the vacancy shal] only be filled by the vote or written consent of holders of the
outstanding share of Redeemable Preferted Stack, voting tagether as a separate class, in the
manner and on the basis specificd above,

6. Notice. In the event that the Corporation provides or is required to
provide notice to any holder of Seriey A Convertible Preferred Stock or any holder of Common
Stock in accordance with the provisions of this Certificate {including the provisions of Section
A.9) and/or the Corporation’s by-Jaws, the Carporation shall at ths same time provide a eopy of
any sueh notice 1o cach holder of outstanding shates of Redeemabls Preferred Sioek.

7. Retssuanes of Redee, referred Stack. No share or shares of
Redeemable Preferred Stock acquired by the Corporation by renson of redemption, purchase,
convergion or otherwise shall be veissued, and all such shares shall be eanceled, retired and
eliminated from the shares which the Corporation shall be authorized to issue.
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8.- Covensnis So long 75 any shaces of Redeamuble Preferred Stock shal] be

outstanding, the provisions ol Seulwﬂ A.T(c) shall apply w ull shares of Redeemnuble Pre[‘em:d
Stack as if such shares were shares ot Series A Convertible Preterred Stock.

N STOCK: CLASS OMMON S1

Except as otherwise expressly set forth herein, the shares of Common Stock apd
Class A Common Stotk shali be identical and entitle the holders thereof to the same rights and
privileges. Subject to all of the rights of the Preferred Stock. and except as may be expressly
pravided with respect to the Preferved Stock herein. by law or by the Board of Direetors pursuant
ta this Article [V;

{a) dividends may be declared and paid or set apart for payment upon
Cosrmon Stock and Class A Common Steck, on a pori passy basis as if a single class, out of any
assets or funds of the Corporation legally available far the payment of dividends and may be
payable in cash, slock or offierwise;

{b) the holders of Common Stock shall have the exclusive right to
vote for the el=ction of directors and on all other matters requiring stockholder action, each share
being entitled to one vote and holders of Class A Common Stock shall not be entitled lo voie on
any matiers except and to the exicat otherwise required uhdey the GCL,

(c) upon the veluntiary or invaluntary tiquidation, diszolution ot
winding up of the Corporation, afler the payment or pravision for payment of all debts and
) liabilitics of the Carparation and all preferential amounts to which the holders of Preferred Stock
: are cntitled with respect to the distribution of assets in liquidation, the net assets of the
Corporation shall be distributed pro vata 1o the holders of Common Stock and Class A Common
Stock, on a pati passu basis as If a single class, in accordance with their respective rights and
intterests 1o (he exclusion of the holders of Mreferred Slock; and

()  as ofthe closing of the Corporstion’s first public offering of
cquity securitics registered under the Sceutitics Act of 1933, as amended, each outstanding share
of Class A Common Stock shall automatically be converied inlo one share of Cammon Stock.
Upon the oceurrence of (i) the issuance of additional shares of Comrnon Stock as 2 dividend or
other distribution on vutstanding shares of Comunon Stock, (ii) s subdivision of outstanding
shares of Common Stock into 2 greater mumber of shares of Common Stack, or (iii) a
combination or reverse stock split of outstanding shares of Common Stock into a smaller nunber
of shares of Comumon Stock, the applicable conversion ratier shall be adjusted aceordingly. Upon
conversion, each converted share of Class A Common Stock shall be deemad retired and such
shares of Class A Common Stock shall not be reissued, and {b) the provisions of this Certificae
of Incorporation regarding Class A Comunon Stock shalt have no further force and effect and
shall be deemed to be deleted trom this Centificate of Incorporation and any other refercnces to
Class A Commen Stock in this Certificate of Incorporation or uny other agreamoent fo which the
Corporation is a party shal} be deemned fo rafer to the same number of shares of Common Stock,
Until presented and sutrendered for cancellation following such conversion, each certificare for
shares of Class A Common Stock outstanditig shall be deemed to represent the number of shares
of Common Stock determined in avecordance with this paragraph, snd upon such presentation and
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surrender each holder of a certificate or cerriflcates for such Class A Commaon Stack shall be
emtitled to recrive a cerificale for the appropriate rumber of shares of Comman Stock. The
Corporation shull rescrve for jssuance the number of shares of Common Stock inta which all
outstanding shares of Class A Common Siock may be converted pursuant to this paragraph.

ARTICLE Y
The duration of the Corporation is perpetual.

ARTICLE V]

The Corporalion shall, to the fullest extent permitted by the General Corporation
Law, as the same lime 25 may be amended and supplemented from {ime to time, mdemnify any and
slt persons whom it shall have power o indermify thereunder from and against eny and all of the
expenses, Habililies, or other malters referred to therein or covered thereby. The indemmification
provided for herein shall not be deemed exclugive of any other rights to which any person may be
entitled under any by-law, resolution of shareholders, resolution of directors, agreetnent or
otherwise, as permitted by the Genera] Corporation Lew, as to ection in any capasity in which such
person served at the requesi of the Carporation.

ARTICLE VII

Axly uction required or permiited by law to be teken at any annual or special
meeting of stockholders may be taken without a meeling if 2 consent or consents in writing,
sctting forih the action so taken, shull be signed by the holders of the ontstanding shares of stock
having not less than the minimum number of votes that wonld be necessary to authorize or take
such action at o meating at which pll shares entilled to vote thereon were present and voled and
shall be delivered o the Corporation by delivery 10 its registered office, by hand or by cenified
mail, returmn receipt requested or ta the Corporation’s principsl place of business or {o the officer
of the Corporalion having custody of the mimite book. Every written consent shall bear the date
of signature and no written consent shail be effsctive unless, within sixly days of the carliest
dated conseni delivered pursuant to this Article VI, written consents sigoed by the sufTicient
number of stockholders entitled to {ake action are delivered to the Corporation in the manner set
forth in this Article VIL. Fromp! notice of the taking of the corporate action without = meeting
by less than unanimous writien consent shal) be given to those stockholders who have nol
consented in writing.
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TN WITWNESS WHEREQF, this Amended aod Restated Cortifizale of Thedrporation has boen
signed by 1ho Bresidant and the Soercyary of the Corporation this [T duy of May, 1999, and they
hereby affism that the statoments mada horein are true under die pensllios of patjury.

S

Inson Chon, Presidemt

B

Jason Chon, Seerstary




